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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “A, Y I
greement”)is dated as of this 7
of June, 2000, between MENTOR TECHNOLOGIES GROUP, INC., a Maryland cor;l)f)rgtliiiy
Il\'IENTOR LABS,LLC, ‘aMaryland lmnts.d liability company, each with their principal place of business‘
ocated at201 Defensthghway, Annapphs, Maryland 21401 (collectively the* Assignors™), and BANK
OF MMCA, N.A., anational banking association having an office at 10 Light Street, 16" Floor
Baltimore, Maryland 21202 (the “Assignee”). ' ’ ,

BACKGR

Pursuant to and subject to the tenms and conditions of that certain Revolvi i i
Agreemcn't of even date herewith (as the same from time to time may be ame:X:d, r:ftai:i,d;:lam}:r;:?g
or o}herwxse modified, the “Credit Agreement”) by and among the Assignors and the A.fsl;gnee the
Asmgnee has agreed to make availableto the Assignors jointly a revolving credit facility (the“Revol;in
CreditFacility™), pursuant towhich the Assignee willmake advances to the Assignors in the pr'mcipfl
amount not to exceed $6,000,000 in the aggregate atany onetime outstanding. The Assignors’ obligation
to repay such advances with interestis evidenced by the Assignors’ Revolving CreditNoteof even date
herewith in the principal amount of $6,000,000 (as the same may from time to time be amended, restated
supplemented, or otherwise modified, the “Note”). Asinducementto the Bank to enterinto ghe Credi;
Agreementand make the Revolving CreditF acility availableto the Assignors, the Assignors agree to
pledgetothe Assigneeand grantto the Assignee afirst priority, continuing security interestin and lien on,
among other things, all trademark applications and trademarks of either or both Assignors.

Asused herein, the tertn “Loan Documents” means collectively the Credit Agreement, the Note,
all guaranties, MOMgages, Security agreements, debentures, and other documents previously, simultaneously,
or hereafter executed and delivered by the Assignees or any other party or parties to evidence, secure, of
guarantee, or in connection with, the Revolving Credit Facility.

Capitalized terms used herein without definition shall have the meanings ascribed to them in the

Credit Agreement.

AGREEMENTS

NOW THEREFORE, in consideration of the premises and of themutual covenants of the parties
hereto, and intending 10 be legally bound hereby, it is hereby agreed as follows.

1. Assignment of Marks. Tosecure thecomplete and timely payment and satisfaction of: all
of the Assignors’ Obligations under the Credit Agreement, the Assignors, 1 the extent of theirrespective
interests, hereby grant, assign and convey to Assignee 2 security interest in and to all trademark

hether registered, unregistered or forwhich any application to register hasbeen

applications, trademarks (w ' : _
filed), service mark applications, service marks (whether registered, unregistered or for which any
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gpplicaﬁon to register has been filed) and tradenames of either or both of the Assignors, all of which are
listed in Schedule A hereto (as the samemay be amended pursuant hereto from time to time), including
without limitation, all renewals thereof and all proceeds thereof (such as, by way of examiﬂe licensé
rgyalties and proceeds of infringementsuits), theright to sue for past, present and future infringerr; ents, all
rights (?wned by eitheror both of the Assignors corresponding thereto throughout the world (all of‘the
foregoing are collectively called the “Marks™), together with the goodwill of the business symbolized by
each of the Marks and the registrations (if any) thereof.

2. Warranties and Representations. The Assignors covenantand warrant that: (a) either or
both of the Assignors are the sole and exclusive owner(s) of the entire right, title and interest in each of the
Marks, freeand clear of any liens, pledges, assignments orother encumbrances; (b) the Assignors have
theunqualified right to enter into this Agreement and perform its terms; () the Marks are subsisting and
havenotbeen adjudged invalid orunenforceable; (d)to the best of each Assignor’s knowledge, each of
the Ms_n*ks is valid and enforceable; (¢) no claim hasbeen made thattheuse of any of the Mark; does or
may violate the rights of any third person; (f) each Assignorhasused, and, subject to the provisions of
Paragraph 7 below, will continue to use for the duration of this Agreement, proper statutory notice in
connection with its use of the Marks; and (g) each Assignor has used, and, subject to the provisions of
?aragmph 7 below, will continue to use forthe duration of this Agreement, consistent standards of quality
in its manufacture of products and delivery of services sold or provided under the Marks. The Assignors
shall, in any event, indemnify and hold the Assignee harmless from all losses, damages, costs and expenses,
including legal costs and counsel fees, incurred by Assignee as thedirect or indirect result of any action,
claim or demand, whether or not groundless, alleging that theMarks infringe any trademarks held by third
parties.

3. Right To Inspect. Assignors hereby grantto Assigneeand its employees and agents the
rightto visit either of orbothof the Assignors’ plants and facilities where products sold or services provided
under any of the Marks are manufactured, inspected stored, orprovided, andto inspectand review the
products and quality control records relating thereto at reasonable times. Assignors shall do any andall acts
reasonably required by the Assignee to ensure Assignors” compliance with Paragraph 2(g) above.

4. Rightto Benefits. If, before the Obligations shall have been satisfied in full, either orboth
Assignor shall become entitledto thebenefitof any additional trademark or servicemark registration, or
any renewal or affidavitofany Mark, the provisions of Paragraph 1 shall automatically apply thereto and
the Assignors shall give the Assignee prompt written notice thereof.

5. Future Marks, The Assignors authorize the Assignee to modify this Agreementby amending

Schedule A to include any future trademarks, service marks or tradenames which are Marks under

Paragraph 1 or Paragraph 4 hereof.

6. Default. The term “Default”, as used herein, shalimean: (a) a.Defaultund_er the Credit
Agreement; and (b) any violationby either Assignor of any obligation, agreement, representation, warranty
or covenant contained in this Agreement and any modification or amendment hereof which is notwaived
or cured and remedied within thirty (30) calendar days after notice thereof to the Assignors.
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7. Assignors’ Right to Use Marks. Unless a Defa L
Assignors shall retain thelegal and equitabie itlcto the Marks mglstlf:uall:a::z; :ngﬁtt:: wsethe M
the ordinary course of its business butshall not be permitted to sell, assign, transfer or otherwiseE arl\ls) .
tthax?c_s orany partthereof, provided however, that nothing herein contained shail prohibit ﬂ'leeX:u'm er
from failing to renew or otherwise abandoning any item included within the Marks if, in the Assi SIgnors
judgment, the retention of such item is not material to the proper conduct of its busim:ssgn o g; odd
hqwever, that Assignors shall give the Assigneeten (10) days’ prior written notice of any ab &pmv‘ g
failure to renew of any item included within the Marks. y gbanconment or

8. Assignee’s Rights As Secured P If aDefaul
| ! gl X tshallhave occurred and b inui
the Assignee shall have, in additionto all otherrights and remedies givenitby this Agreement :nczr:lt;: ;.g]agn

Docum en'ts, those allowed by law and the rights and remedies of a secured party under the Unif
Commerc.l‘al Code as enacted in any jurisdiction in which the Marks may be located and, without l?l '(t)irm
the gegemhty of the foregoing, the Assignee may immediately, without demand of perfom;ance and wn‘lt;l n%
advertis ement, s'eH atpublicor private saleor otherwise realize upon, in Maryland or elsewhere thew;qrhoil
or f.rom time to'tIme any part of the Marks, the goodwill and equipment associated therewith, or an inte i
which the Assignors have therein, and after deducting from the proceeds of said sale or ot,her diy _r_est
of the Marks :-1_!1 expenses (including all reasonable expenses for brokers’ fees and legal servicse]:‘))s;;]:to;]l
aPply Fl'-le residue of such proceeds for the payment of the Obligations. Notice of any sale or ’othél
d1sp_osmon ofthe Marks shall be givento Assignors at least fifteen (15) calendar days before the time z:'
any intended public or private sale or other disposition of the Marks is to be made, which the Assignors
hfereb)f agree shall be reasonable notice of stuch sale or other disposition. At al’ly such sale or other
disposition, Assignee may, to the extent permissibleunder applicable law, purchase the whole orany part
of the Marks sold, free from any rightof redemption on the partofthe Assignors, whichrightis hereby

waived and released.

9. Powerof Artorney. If a Default shall have occurred and be continuing, each Assignor
hereby authorizes and empowers the Assigneeto make, constitute and appoint any officer or agent of the
Assignee as the Assignee may select in its exclusive discretion, as the Assignors’ true and lawful
attorney-in-fact, with the powerto endorsethe Assignors’ names on all applications, documents, papers
and instruments necessary for the Assignee to use the Marks, or to grant or issue anpy exclusive or
cense underthe Marks to any third person, ornecessary forthe Assigneeto assign, pledge,
ose of the Marks, the goodwill and equipment associated
hereby ratify all thatsuch attorney shall lawfully do or cause
cableforthe life of this Agreement and

non-exclusive li
convey or otherwise transfer title in or disp
therewith, to any third person. The Assignors
to bedone by virtue hereof. This power of attorney shall beirrevo

coupled with an interest.

time as the Assignors shall completely satisfy all of the Obligations
¢ Assigneeunderthe Loan Documents, the Assignee shall

execute and deliverto the Assignors all deeds, assignments and other instruments asmay benecessary or

proper tore-vestin the Assignors the fullunencumbered title to the Marks, and the goodwill associated

therewith, subject to any disposition thereof which may have been madeby the Assignee pursuant hereto.

11. Fees and Expensesof Assignee.

and all fees, costs and expenses, of whatever kind or nature,

10.  Termination. Atsuch
and all other liabilities of the Assignorsto th

If 2 Default shall have occurred and be continuing, any
including reasonable attorneys’ fees and legal

3
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expenses, incurred by the Assignee in connection with the payment or discharge of any taxes, counsel

maintenance fees, encumbrances or otherwise protecting, maintaining or preserving thé Markse Oecs.
defenc!mg or prosec?uting any actions or proceedings arising out of orrelated to the Marks, shall be b e
and paid by the Assignors on demand by the Assignee, and until so paid shall be added o the rin;mel
amount of the Obligations and shall bear interest at the highest rate prescribed in the Nofej a

12. Protection of Marks.

(a) Subject only to the first proviso in Section 7 hereof, the Assi

‘ \ signors shall take al
actions reasonably necessary to protect and defend the Marks and shall institute sug::h proceedii ;::c:
enforce the Marks as it, in its reasonable business judgment, deems appropriate. The Assignee shall, upon
the rcasona'ble'request of the Assignors, do any and all lawful acts and execute any and all ;;roper
gocumgnts in :1d of suzh protection, defense and enforcement, and the Assignors shall promptly, upon

emand, reimburse and indemnify the Assignee forall costs and expenses i ignee

o p incurred by the Assignee in

(b) If 2 Defaultshall have occurred and be continuin i i
but §hall in no way be obligated to bring suitin its own name to enforgc::h t;: T\S/;;.?l:: eiih;l;:til:; Ee\tzt:rtltglil:
Assignors shall at the request of the Assignee do any and all lawful acts and execut’e any and all proper
documents required by the Assignee in aid of such enforcement, and the Assignors shall promptly u:on
demand, reimburse and indemnify the Assigneeforall costs and expenses incurred by the Assi gnee’in the
exercise of its rights under this Paragraph 12.

13.  NoWaiver. No course of dealing between the Assignors and the Assignee nor any failure
10 exercise, nor any delay in exercising, on the partof the Assignee, any right, power or privilege hereunder
or under the Credit Agreement or the Note sha!l operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege hereunder or thereunder preclude any otheror further exercise or

the exercise of any other right, power or privilege.

14. Severability. The provisions of this Agreement areseverable, and if any clause or provision
chall be held invalid and unenforceable in whole or in part in any jurisdiction, then such invalidity or
unenforceability shall affectonly such clauseor provision, or part thereof, insuch jurisdiction, and shall not
in any manner affect such clause or provision in any other jurisdiction, or any other clause or provision of

this Agreement in any jurisdiction.

15,  Manufacture and Sale. The parties understand and agree that the collateral security
assignment of theMarks as provided for in this Agreement, together with other collateral provided to the
Assignee pursuantto the Credit Agrecmentand the other Loan Documents, will permit the Assignee, upon
the happening of an Eventof Default as provided herein, to makeuse of all rights to the Marks, the goodwill

associated therewith and certain equipment and machinery as setforth inthe Credit Agreement, allof which

will permit the Assignee to manufacture and sell the products forwhich theuse of the Marks is associated

and maintain substantially the same product specifications and quality as maintained by Assignor.

16,  Amendment. This Agreementis subject to modification only by a writing signed by the
parties, except as provided in Paragraph 5.

GEFISBER:312164.4:6/5/00: 7:27 AM
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17.  Successorsand Assigns. The benefits and burdens of this Agreementshall inureto the
benefit of and be binding upon the respective successors and assigns of the parties.

18.  GovemingLaw. Thevalidity and interpretation of this Agreement and the rights and
obligations of the parties shall be’ governed by the laws of the State of Maryland.

19. JUDICIAL PROCEEDINGS. EACH PARTY TO THIS AGREEMENT AGREES
THAT ANY SUIT, ACTION, OR PROCEEDING, WHETHER CLAIM OR COUNTERCLAIM,
BROUGHT ORINSTITUTED BY ANY PARTY HERETO OR ANY SUCCESSOR OR ASSIGN
OF ANYPARTY, ON OR WITHRESPECT TO THIS AGREEMENT OR THE DEALINGS OF THE
PARTIES WITHRESPECT HERETO, SHALLBETRIED ONLY BY A COURT ANDNOTBY A
JURY. EACH PARTY HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY SUCH SUIT, ACTION OR
PROCEEDING. FURTHER, THE ASSIGNORS WAIVE ANY RIGHTITMAYHAVE TO CLAIM
OR RECOVER, IN ANY SUCH SUIT, ACTION OR PROCEEDING, ANY SPECIAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER
THAN, ORIN ADDITIONTO, ACTUAL DAMAGES. THE ASSIGNORS ACKNOWLEDGE AND
AGREE THAT THIS PARAGRAPH IS A SPECIFIC AND MATERIAL ASPECT OF THIS
AGREEMENT AND THAT THE ASSIGNEE WOULD NOT EXTEND CREDIT TO THE
ASSIGNORS IF THE WAIVERS SET FORTHIN THIS PARAGRAPHWERE NOT APART OF
THIS AGREEMENT.

20.  Counterparts. This Agreement may be executed in any number of duplicate originals or
counterparts, each of such duplicate originals or counterparts shallbe deemed to be an original and all
taken together shall constitute one and the same instrument.

IN WITNESS WHEREQF, and intending to be legally bound hereby, the parties hereto have
executed this Agreement the day and year first above written.

WITNESS: MENTOR TECHNOLOGIES GROUP, INC.
L ST Z By: M v w
' ’ Name:
Title:
WITNESS: MENTOR LABS,LLC

, '_ ) .. F N - _."" - -
-,/ R “"' C . ‘fl’/" PO ( By (VA
/";4 . ‘

Name:;
Title:
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WITNESS: BANK OF AMERICA, N.A.

2 /’ ~0 -
J( 4./:2;4—f"1’ G e i 4
/ %(L / - By:ﬁ/:/ { NS A a4 ﬁ 1g [l"-x_,a_z [
/ Margaret R. Anderson
Vice President
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ACKNOWLEDGMENTS

STATE OF MARYLAND, CITY OF BALTIMORE, TO WIT:

IHEREBY CERTIFY, thaton this 7th day of June, 2000, before me, the undersigned Notary
Publicofsaid State, personally appeared. Ginghd J Di{ ksl who acknowledged himself/herself
tobea [Fi of MENTOR TECHNOLOGIES GROUP, INC., a Maryland corporation,
known to me (or satisfactorily proven) to bethe person whose name is subscribed to the within instrument,
and acknowledged that he/she executed the same for the purposes therein contained as the duly
authorized  [1F4 of said corporation by himself/herself as =y

WITNESS my Hand and Notarial Seal.

My commission expires: 12fiq 1o
f

STATE OF MARYLAND, CITY OF BALTIMORE, TO WIT:

IHEREBY CERTIFY, thaton this 7th day of June, 2000, before me, the undersigned Notary
public of said State, personally appeared 7 vgy £ 7 giuh, Who acknowledged himself/herself
tobea ([ of MENTOR LABS, LLC, aMaryland limited liability company, knownto me
(o satisfactorily proven) to be the person whose name is subscribed to the within instrument, and
acknowledged thathe/sheexecuted the same forthe purposes therein contained asthe duly authorized

!4 of said company by himself/herself as _ 7. Ly

WITNESS my Hand and Notarial Seal.

id. l\ \fJ AN L
blic

f/i o

Notary P

i
[P . RN N A
My commission expires: /,57/..- i
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STATE OF MARYLAND, CITY OF BALTIMORE, TO WIT:

IHEREBY CERTIFY, that on this 7th day of June, 2000, before me, the undersigned Notary
Publicof said State, personally appearedMargaretR. Anderson, who acknowledged herselftobe a Vice
Presidentof BANK OF AMERICA, N.A , a national banking association, known to me (or satisfactorily
proven)to be the person whose name is subscribed to the within instrument, and acknowledged that she
executed the same for the purposes therein contained as the duly authorized Vice President of said
association by herself as Vice President.

WITNESS my Hand and Notarial Seal.

) ' . if e
Lmﬂz,gu 1 Dwikiniig/
Notary Public

My commission expires: IJIJ | / 65
/
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Schedule A

LIST QF TRADEMARK REGISTRATIONS AND PENDING APPLICATIONS *

MARK REG. NUMBE REG. DATE
VLAB 2,264,695 July 27, 1999
MARK SERIAL NUMBER FILING DATE
VLAB and Design 75/899.463 January 19, 2000
V and Design 75/908 478 February 2, 2000
VAUTHOR 75/908 479 February 2, 2000
IT'S NOT WHAT YOU 75/936,438 March 6, 2000
KNOW BUT WHAT YOU
CANDO
GET YOUR SKILLS ON 76/013,544 March 30, 2000
OUR GEAR
VOFFER 76/013,566 March 30, 2000

*The foregoing marks and trademark applications are current owned by Mentor Technologies Group, Inc.
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